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RESOLUTION DE L’ASSOCIE UNIQUE 
DU 28 NOVEMBRE 2016 
N° 3267/2016 

In the year two thousand and sixteen, on the twenty-eighth day of 
November; 

Before US Maitre Henri Hellinckx, notary, residing in Luxembourg, 
Grand-Duchy of Luxembourg. 

There appeared: 

AMCI Poseidon Fund, L.P. an exempted limited partnership duly 
incorporated and validly existing under the laws of the Cayman Islands, having 
its registered office at Intertrust Corporate Services (Cayman) Limited, 190 Elgin 
Avenue, George Town, Grand Cayman KYI-9005, Cayman Islands, and with a 
registration number WK 71252 (the “Sole Shareholder”); 

here represented by Mr. Regis Galiotto, notary’s clerk, residing 
professionally in Luxembourg, by virtue of a proxy given under private seal. 

The said proxy, signed “ ne varietur ” by the person appearing and the 
undersigned notary, will remain annexed to the present deed to be filed with the 
registration authorities. 

Such appearing party, through its proxyholder, has requested the 
undersigned notary to state that: 
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I. The appearing person is the sole shareholder of the private limited 
liability company (. societe a responsabilite limitee) established in Luxembourg 
under the name of “AMCI Poseidon 2 S.a r.l.”, incorporated pursuant to a deed 
of Me Henri Beck, notary in Echternach, Grand Duchy of Luxembourg, on 
December 3, 2014 and registered with the Luxembourg Trade and Companies 
Register ( Regis tre de Commerce et des Societes ) under the number B. 1925 15, 
published in the Memorial C, Recueil des Societes et Associations on December 
29, 2014, n°4003 (hereafter the “Company”). 

II. The Company’s share capital is set at one hundred eighty thousand nine 
hundred United States Dollars (USD 180,900.-) represented by one hundred 
eighty thousand nine hundred (180,900) shares, spread over as follows: twenty 
thousand one hundred (20,100) class A shares, twenty thousand one hundred 
(20,100) class B shares, twenty thousand one hundred (20,100) class C shares, 
twenty thousand one hundred (20,100) class D shares, twenty thousand one 
hundred (20,100) class E shares, twenty thousand one hundred (20,100) class F 
shares, twenty thousand one hundred (20,100) class G shares, twenty thousand 
one hundred (20,100) class H shares and twenty thousand one hundred (20,100) 
class I shares, with a nominal value of one United States Dollar (USD 1.-) each. 

III. The Sole Shareholder resolves to decrease the share capital of 
the Company by an amount of twenty thousand one hundred United States 
Dollars (USD 20,100.-) in order to reduce it from its present amount of one 
hundred and eighty thousand nine hundred United States Dollars (USD 180,900.-) 
to one hundred sixty thousand eight hundred United States Dollars (USD 
160,800.-) by redemption of a whole class of shares. 

IV. The Sole Shareholder resolves to approve the Available 
Amount (as defined under the article 2 of the articles of association of the 
Company, as amended) as determined by the board of managers of the Company 
for an amount of ninety two million two hundred and fifty six thousand five 
hundred fourty five United States Dollars and ninety four cents (USD 
92,256,545.94.-). 

V. All the conditions of the article 10 of the articles of association of the 
Company being met, the Sole Shareholder resolves to redeem all the twenty 
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thousand one hundred (20,100) class I shares with a nominal value of one United 
States Dollar (USD 1.-) each and to reimburse AMCI Poseidon Fund, L.P. 
prenamed, for its shareholding in the class I shares, followed by the cancellation 
of all the class I shares. 

VI. Pursuant to the above resolutions, article 7 of the articles of 
association is amended and shall henceforth read as follows: 

“ Article 7. Subscribed capital 

The Company’s subscribed share capital is fixed at one hundred sixty 
thousand eight hundred United States Dollars (USD 160,800.-) divided into: 

- twenty thousand one hundred (20,100) class A shares with a nominal 
value of one United States Dollar (USD 1.-) each, all subscribed and fully paid 
up; 

- twenty thousand one hundred (20,100) class B shares with a nominal 
value of one United States Dollar (USD 1.-) each, subscribed and fully paid up; 

- twenty thousand one hundred (20,100) class C shares with a nominal 
value of one United States Dollar (USD 1.-) each, subscribed and fully paid up; 

- twenty thousand one hundred (20,100) class D shares with a nominal 
value of one United States Dollar (USD 1.-) each, subscribed and fully paid up; 

- twenty thousand one hundred (20,100) class E shares with a nominal 
value of one United States Dollar (USD 1.-) each, subscribed and fully paid up; 

- twenty thousand one hundred (20,100) class F shares with a nominal 
value of one United States Dollar (USD 1.-) each, subscribed and fully paid up; 

- twenty thousand one hundred (20,100) class G shares with a nominal 
value of one United States Dollar (USD 1.-) each, subscribed and fully paid up; 
and 

- twenty thousand one hundred (20,100) class H shares with a nominal 
value of one United States Dollar (USD 1.-) each, subscribed and fully paid up. 

In addition to the corporate capital, there may be set up a premium 
account into which any premium paid on any share in addition to its nominal 
value is transferred. The amount of the premium account may be used to provide 
for the payment of any shares which the Company may redeem from its 
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shareholders, to offset any net realised losses, to make distributions to the 
shareholders or to allocate funds to the Legal Reserve. 

The rights and obligations attached to the shares of the Company shall be 
identical except to the extent otherwise provided by these Articles or by the Law. 
Each share is entitled to one vote at ordinary and extraordinary general meeting”. 

VII. The Sole Shareholder resolves to amend the share register of the 
Company in order to reflect the above changes and hereby empowered and 
authorized any manager of the Company to proceed on behalf of the Company to 
the registration of the cancellation of the class I shares in the share register of the 
Company. 

COSTS 

The expenses, costs, remuneration or charges in any form whatsoever 
which will be borne by the Company as a result of the presently stated decrease 
of capital are estimated at three thousand five hundred Euros (3,000.- EUR). 

There being no further business before the meeting, the same was 
thereupon adjourned. 

The undersigned notary who understands and speaks English states 
herewith that on request of the above appearing person, the present deed is 
worded in English followed by a French translation. 

On request of the same appearing person and in case of divergence 
between the English and the French text, the English version will prevail. 

Whereof 

The present notarial deed was drawn up in Luxembourg. 

On the day named at the beginning of this document. 

The document having been read to the proxyholder of the persons 
appearing, who is known to the notary by his Surname, Christian name, civil 
status and residence, he signed together with Us, the notary, the present original 
deed. 

SUIT LA TRADUCTION EN LANGUE FRANCAISE DU TEXTE 

QUI PRECEDE. 

L’an deux mille seize, le vingt-huitieme jour de novembre ; 
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Pardevant Maitre Henri Hellinckx, notaire, residant a Luxembourg, 
Grand-Duche de Luxembourg. 

A comparu : 

AMCI Poseidon Fund, L.P. un exempted limited partnership constitue 
selon les lois des lies Cayman, ayant son siege social a Intertrust Corporate 
Services (Cayman) Limited, 190 Elgin Avenue, George Town, Grand Cayman 
KYI-9005, lies Cayman et enregistre sous le numero WK 71252 (l’« Associe 
Unique ») ; 

ici represente par M. Regis Galiotto, clerc de notaire, demeurant 
professionnellement a Luxembourg, en vertu d’une procuration donnee sous seing 
prive. 

Laquelle procuration, apres avoir ete signee u ne varietur’'’ par le 
mandataire de la comparante et le notaire instrumentaire, demeurera annexee aux 
presentes pour etre enregistree en meme temps. 

Laquelle comparante, par son mandataire, a requis le notaire 
instrumentaire d’acter que : 

I. La comparante est l’associe unique de la societe a responsabilite 
limitee etablie a Luxembourg sous la denomination d’“AMCI Poseidon 2 S.a 
r.l.”, constitute suivant acte re9u par Me Henri Beck, notaire a Echtemach, 
Grand-Duche de Luxembourg, en date du 3 decembre 2014 et enregistree aupres 
du Registre de Commerce et des Societes de Luxembourg sous le numero 
B. 192515, publie au Memorial C, Recueil des Societes et Associations le 29 
decembre 2014, n°4003 (la « Societe »). 

II. Le capital social de la Societe est fixe a cent quatre-vingt mille neuf 
cents dollars americains (180.900,- USD) represente par cent quatre-vingt mille 
neuf cents (180.900,-) parts sociales reparties comme suit : vingt mille cent 

(20.100) parts sociales de classe A, vingt mille cent (20.100) parts sociales de 
classe B, vingt mille cent (20.100) parts sociales de classe C, vingt mille cent 

(20.100) parts sociales de classe D, vingt mille cent (20.100) parts sociales de 
classe E, vingt mille cent (20.100) parts sociales de classe F, vingt mille cent 

(20.100) parts sociales de classe G, vingt mille cent (20.100) parts sociales de 
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classe H et vingt mille cent (20.100) parts sociales de classe I, d’une valeur 
nominate d’un dollar americain (1,- USD) chacune. 

III. L’Associe Unique decide de reduire le capital social a 
concurrence d’un montant de vingt mille cents dollars americains (20.100,- USD) 
pour le reduire de son montant actuel de cent quatre-vingt mille neuf cents dollars 
americains (180.900,- USD) a cent soixante mille huit cents dollars americains 
(160. 800, -USD) par rachat d’une classe de parts sociales. 

IV. L’Associe Unique decide d’approuver le Montant Disponible 
(tel que defini a 1’ article 2 des statuts modifies de la Societe) tel que determine 
par le conseil de gerance de la Societe pour un montant de quatre-vingt-douze 
million deux cent cinquante-six mille cinq cent quarante-cinq dollars americains 
et quatre-vingt-quatorze centimes (USD 92.256.545,94,- ). 

V. L’ensemble des conditions de l’article 10 des statuts de la Societe etant 
remplies, l’Associe Unique decide de racheter l’ensemble des vingt mille cent 
(20.100) parts sociales de classe I d’une valeur nominale d’un dollar americain 
(1,-USD) chacune et de rembourser AMCI Poseidon Fund, L.P. susmentionne, 
pour sa participation aux parts sociales de classe I, suivi de l’annulation de toutes 
les parts sociales de classe I. 

VI. Suite aux resolutions susmentionnees, l’article 7 des statuts est 
modifie pour avoir desormais la teneur suivante : 

« Article 7. Capital Souscrit 

Le capital social de la Societe est fixe a la somme de cent soixante mille 
huit cents dollars americains (160. 800, -USD) divise en : 

- vingt mille cent (20.100) parts sociales de classe A d’une valeur 

nominale d’un dollar americain (1,- USD) chacune, entierement souscrites et 

liberees ; 

- vingt mille cent (20.100) parts sociales de classe B d’une valeur 

nominale d’un dollar americain (1,- USD) chacune, entierement souscrites et 

liberees ; 
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- vingt mille cent (20.100) parts sociales de classe C d’une valeur 
nominate d’un dollar americain (1,- USD chacune, entierement souscrites et 
liberees ; 

- vingt mille cent (20.100) parts sociales de classe D d’une valeur 

nominale d’un dollar americain (1,- USD) chacune, entierement souscrites et 

liberees ; 

- vingt mille cent (20.100) parts sociales de classe E d’une valeur 

nominale d’un dollar americain (1,- USD) chacune, entierement souscrites et 

liberees ; 

- vingt mille cent (20.100) parts sociales de classe F d’une valeur 
nominale d’un dollar americain (1,- USD) chacune, entierement souscrites et 
liberees ; 

- vingt mille cent (20.100) parts sociales de classe G d’une valeur 

nominale d’un dollar americain (1,- USD) chacune, entierement souscrites et 

liberees; et 

- vingt mille cent (20.100) parts sociales de classe H d’une valeur 

nominale d’un dollar americain (1,- USD) chacune, entierement souscrites et 

liberees. 

En plus du capital social, un compte de prime d’emission peut etre etabli 
auquel toutes les primes payees sur une part sociale en plus de sa valeur nominale 
seront transferees. L’avoir de ce compte de primes peut etre utilise pour effectuer 
le remboursement en cas de rachat des parts sociales des associes par la Societe, 
pour compenser des pertes nettes realisees, pour effectuer des distributions aux 
associees, ou pour etre affecte a la Reserve Legale. 

Les droits et obligations attaches aux parts sociales de la Societe sont 
identiques sauf stipulation contraire dans les Statuts ou dans la Loi. Chaque part 
sociale donne droit a une voix dans les deliberations des assemblies generates 
ordinaires ou extraordinaires. ». 

VII. L’Associe Unique decide de modifier le registre des parts 
sociales de la Societe afm d’y refleter les modifications qui precedent, et donne 
pouvoir et autorite a tout gerant de la Societe afm de proceder pour le compte de 
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la Societe a l’annulation des parts sociales de classe I dans le registre des parts 
sociales de la Societe. 

FRAIS 

Les frais, depenses, remunerations et charges sous quelque forme que ce 
soit, incombant a la Societe et mis a sa charge a raison des presentes, sont evalues 
sans nul prejudice a la somme de trois mille Euros (3.000.- EUR). 

Plus rien n’etant a l’ordre du jour, la seance est levee. 

Le notaire soussigne qui comprend et parle 1’ anglais, constate par les 
presentes qu’a la requete de la personne comparante le present acte est redige en 
anglais suivi d’une version francaise. 

A la requete de la meme personne et en cas de divergences entre le texte 
anglais et le texte francais, la version anglaise fera foi. 

Dont Acte, 

Fait et passe a Luxembourg. 

Le jour, mois et an qu’en tete des presentes. 

Lecture faite et interpretation donnee au mandataire de la comparante, 
connu du notaire par son nom et prenom, etat et demeure, il a signe ensemble 
avec nous notaire, le present acte. 

signe: R. GALIOTTO et H. HELLINCKX. 


Enregistre a Luxembourg Actes Civils 1, le 5 decembre 2016. 

Relation: 1 LAC/2 01 6/3 8 3 64 
Refu soixante-quinze euros 
(75.- EUR) 

Le Receveur (s) P. MOLLING. 


- POUR EXPEDITION CONFORME - 

Delivree a la societe sur demande. 

Luxembourg, le 4 janvier 2017. 
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